ITEL m&ﬁ; I/tOelﬂRail Corpafation

55 Francisco Street?”

AUE 7 m 2 Q3 HSan Francisco, California 94133

(415) 984-4000
INTERSTATE COMMERCE COMMISSION ». ~ . Vb e
5-210RA00L2

July 18, 1985

Honorable James H. Bayne, Secretary e 8 SO 40
Interstate Commerce Commission B
Washington, D.C. 20423 ) XC Washingion, D.C,

Dear Mr. Bayne:

Pursuant to 49 U.S.C. Section 11303(a) and the Interstate Commerce Commission's
rules and regulations thereunder, I enclose herewith on behalf of Itel Rail Corporation
for filing and recordation under the Lease Agreement dated as of April 26, 1978
between Itel Corporation, Rail Division as predecessor in interest to Itel Rail Corporation
and East Camden and Highland Railroad Company which was filed with the I.C.C. on
.o October 11, 1978 and given I.C.C. Recordation No. 9756, four counterparts of the
Hwo w2 following document: :
77567 A ‘
mendment No. 13 dated June 28, 1985 to the Lease Agreement dated
April 26, 1978 between Itel Corporation, Rail Division and East Camden
and Highland Railroad Company.

The names and addresses of the parties to the aforementioned are:

1. East Camden Highland Railroad Company (Lessee)
P.0O. Box 3180
East Camden, Arkansas 71701

2. Itel Rail Corporation (Lessor)
55 Francisco, 5th Floor

g
§§ San Francisco, California 94133
Pl ' 9L
The equipment covered by this Amendment is see%yiﬂ%ﬁee (8) XP boxcars feeen
within—the—Seriess EACH 4001-4005, EACH ;‘%M;\ﬁ, EACHVW amd EACH
408FAR8.. HOTG —48S, oS T~ ¢ oo ; ° Sde
Lf i J o ;k“'*‘é?é’?))fl\f\ /Safa,w. Eﬂcﬂq/el ”‘//&JC/ 6\,7[4[/06 -

Also enclosed is a check in the amount of $10.00 for the required recording

fee.



. Mr. James H. Bayne, Secretary
July 18, 1985
Page Two

Please stamp all counterparts of the enclosed Amendment with your official
recording stamp. You will wish to retain one (1) counterpart of the document for
your files; it is requested that the remaining three (3) counterparts be returned to the
bearer of this document.

Sincerely,

eise 1)/BetoAn

Denise M. Bottarini
Senior Legal Assistant

DMB/vdv/17




Intecstate €ommerce Conmigsgion 8/7/85
Washington, B.L, 20423

OFFICE OF THE SECRETARY

Denise Bottarini
Senjor legal Assistant }

el Rail €orp
55 Francisco
San Prancisco,Calif, 94133

Dear g4y,

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C.

11303, on 8/7/85 at  5.050m and assigned re-

recordation number (s).

14766-A,14165DD, 14165CC, 9756-S, 9756-T

Sincerely yours,

Y e

. J_,;

gl i i

Secretary ;’;‘;":;;_;}-'-E

>

Enclosure (s)

SE-30
(7/79)
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INTERSTATE COMMERCE COMMISSION
AMENDMENT NO. 13

THIS AMENDMENT NO. 13 (the "Amendment") to that certain Lease Agreement (the
"Agreement") made as of April 26, 1978, between Itel Corporation, Rail
Division and EAST CAMDEN AND HIGHLAND RAILROAD COMPANY ("Lessee") is made as
of the Aa%4ln day of “duype , 1985, by and between ITEL RAIL
CORPORATION, as successor in interest to Itel Corporation Rail Division ("Itel
Rail") and Lessee.

RECITALS

A. Pursuant to the Agreement, five hundred (500) boxcars bearing reporting
marks EACH 2001-2200, EACH 2351-2500 and EACH 4001-4150 (the "Cars")
have been leased by Itel Rail to Lessee.

i
. On May }U: 1984, Itel Rail exercised its right under Section 6.C. of the
Agreement and terminated the Agreement with respect to the Car bearing
reporting marks EACH 4062.

C. Itel Rail and Lessee agree that it is to their mutual benefit to place
for a period of time certain of the Cars into an assignment pool on the
railroad lines of Kansas City Southern Railway Company ("KCS") in order
to improve the utilization of and revenue from such Cars.

NOW, THEREFORE, in consideration of the premises and mutual covenants
contained herein, the parties hereto agree to amend the Agreement as follows:

1. All terms defined in the Agreement shall have their defined meanings
when used in this Amendment.

2. Equipment Schedule No. 8.B. to the Agreement shall be replaced in its
entirety by Equipment Schedule No. 8.C., attached hereto.

3. Itel Rail hereby consents to the Second Assignment Agreement, dated as
of May 31, 1985, attached hereto as Attachment A (the "Second Assignment
Agreement").

4. Upon receiving written instructions from Itel Rail, Lessee shall
exercise its termination rights under the Second Assignment Agreement.

5. With respect to the sixty-three (63) Cars listed on Exhibit C of
Attachment A hereto ("63 Boxcars") only, Section 6. of the Agreement
shall be amended by the substitution of the number "100%" in lieu of the
number "91%" each time that it appears for the period commencing as of
the Compliance Date (as hereinafter defined) through and including the

145347741 -



termination or expiration of the Second Assignment Agreement (the
"Ending Date"). The Compliance Date, with respect to each of the 63
Boxcars, shall be the date on which each of the 63 Boxcars is
interchanged empty to KCS.

Nothing contained herein shall (i) be deemed to constitute a waiver or
otherwise modify, affect or impair any sums due to Itel Rail or Lessee
in connection with any of the 63 Boxcars under the Agreement with regard
to the periods prior to the Compliance Date and after the Ending Date,
or (ii) be deemed to constitute a waiver or otherwise modify, affect or
impair the powers, rights, or remedies of Itel Rail or Lessee under the
Agreement in connection with any of the 63 Boxcars with regard to the
periods prior to the Compliance Date and after the Ending Date.

Except as expressly modified by this Amendment No. 13, all terms and
provisions of the Agreement shall remain in full force and effect.

This Amendment may be executed by the parties hereto in any number of
counterparts and all said counterparts taken together shall be deemed to
constitute one and the same instrument.

ITEL RAIL CORPORATION EAST CAMDEN AND HIGHLAND

By:

RAILROAD COMPANY

Area . o £/ 2

Title: Pre(slc&ma/ Title:%d,a‘/«z’
Date: “Jupo, 9% Q%S Date: ( ”p? / '&f
i

145:47741 -2-



STATE OF CALIFORNIA )
) ss:
COUNTY OF SAN FRANCISCO )

On this 3% g day of ~ug e s 1985, before me personally
appeared Desmond P. Hayes, to me personally known, who being by me duly sworn
says that .such person is President of Itel Rail Corporation, that the
foregoing Amendment No. 13 was signed on behalf of said corporation by
authority of its board of directors, and such person acknowledged that the
execution of the foregoing instrument was the free act and deed of said

corporation.

2_}1 ey //)VfW E3= /

Notary Public <f

STATE UF ARKANSAS )
) ss:
COUNTY OF _qiacurTa )
On this 21ST day of JUNE y 1985, before me personally
appeared DON E. GHENT , to me personally known, who
being by me duly sworn says that such person is PRESIDENT

of East Camden and Highland Railroad Company, that the foregoing Amendment
No. 13 was signed on behalf of said corporation by authority of its board of
directors, and such person acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

l;o%zsm ires l\‘av 29, 1332

Notéry Public

145:47741



EQUIPMENT SCHEDULE NO. 8.C.

Itel Rail Corporation hereby leases the following Cars to East Camden and
Highland Railroad Company subject to the terms and conditions of that certain
Lease Agreement dated as of April 26, 1978.

A.A.R. ' Dimensions N¢
Mech. Inside Doors of
Desig. Description Numbers Length Width Height  Width Cal
XpP 60' General Purpose, EACH 4001-4005, 60'10" 9'6" 11'0" 12! ¢
Boxcar, Plate C, 4007-4061, Plug
End of Car 4063-4077,
Cushioning, Nailable 4079-4085,
Steel Floors, 100 Ton 4087-4100
Trucks '
XM 60' General Purpose, EACH 4101-4104, 60'10" 9'6" 1o 12! ¢
Boxcar, Plate C, 4106-4150 Plug
End of Car

Cushioning, Nailable
Steel Floors, 100 Ton
Trucks

ITEL RAIL CORPORATION EAST CAMDEN AND HIGHLAND

RAILROAD OM’AN;f
By: @M‘M,z_g sy=(7if“ /%.i—’
Title: Pregi&af Title:M

Date: —June a% . (A< Date: é b?/’ﬁg—_

145:47741



STATE OF CALIFORNIA

i g
0]
)]
(1]

COUNTY OF SAN FRANCISCO

On this a%tW day of ~L Lne_ , 1985, before me personally
appeared Desmond P. Hayes, to me personally known, who being by me duly sworn
says that such person is President of Itel Rail Corporation, that the
foregoing Equipment Schedule No. 8.C. was signed on behalf of said corporation
by authority of its board of directors, and such person acknowledged that the
execution of the foregoing instrument was the free act and deed of said

corporation.

Q‘r-; Lt ‘/é_\ A g -
DA R NS O
Notary Public ( o

STATE OF ARKANSAS )
) ss:

COUNTY OF OUACHITA )

On this 218Tday of JUNE » 1985, before me personally
appeared DON E. GHENT s, to me personally known, who
being by me duly sworn says that such person is PRESIDENT

of East Camden and Highland Railroad Company, that the foregoing Equipment
Schedule No. 8.C. was signed on behalf of said corporation by authority of its
board of directors, and such person acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

My Commission Expires Yov. 29, 198

Notdry Public

145:47741



A subsidiary of Highland Resources, inc.

ATTACHMENT A

East Camden & Highland Railroa:
May 31, 1985

Mr. W. N. Deramus, 1V

Vice President, Administration
Kansas City Southern Railway Company
114 West Eleventh Street

Kansas City, Missournd 64105

Dean Mn. Denamus:

Please accept this Lettern as the second Assignment Agreement ("Second
Assignment Agrneement"), dated May 21, 1985, between East Camden and
Hightand Raitroad Company ("EACH") and Kansas City Southern Railway
Company ("KCS"}.

The parnties agree as follfows:

1. EACH and KCS entened into an Assigrnm. = Agrneement, dated as of
May 10, 1983 ("Finst Assignment Agreement”), a copy of which
45 attached herneto as Exhibit A.

2, Purnsuant to the tenms set fornth in Amendment No.l to the Finst
Assignment Agrneement ("Amendment No.1"),dated Januarny 31,1985,
a copy of which 4is attached hereto as Exhibit B. The Finst
Assignment Agreement expined on March 31, 1985.

3. Except as othewise provided herein, all of +the ztenms and
conditions of the Finst Assignment Agreement, as amended by
Amendment No. 1, are hereby incorporated by 1his neference as
though qully set fornth henredin.

4. The Second Assignment Agheement shall be effective as of Apnil 1,
1985. The Second Assignment Agreement shall be extended auto-
matically on a calendan month-to-calendarn month basis (each
such calendar month an "Extended Texrm"); provided, however, that
eithen party may terminate this Second Assignment Agreement at
any time upon not Less than {4g4teen [ 15 ) days prion wiitten
notice to the othenr.

5. EACH shall supply KCS with an additional sixty-three (63) sixty
goot PLate C, 100-Ton XP boxcans bearing nreponting manks Listed
on Exhibit C attached hereto (the "Additional Cans" ). The
Initial Loading gor the Additional Cans shallf be 2zhe date on.
which each such Additional Can was initially delivered empty fo
KCS.



East Camden & Highland Railroad

A Subsidiary of HRI Resources, Inc

501/574-0770 P. O. Box 3180

East Camden, Arkansas 71701

TWX: Highltand CMEN 910-710-6445
M., W. N. Deramus, 1V
May 31, 1985
Page Two

6. With nespect to the Additional Cans, the Last sentence of the §inst
paraghaph of the Finst Assignment Agreement shall be deleted in its
entirnety.

7. Egfective Apndid 1, 1985, for purposes o0f 1this Second Assignment
Agreement, the second, thind and fourth paragrnaphs on page 2 of the
Finst Assignment Agreement shall be deleted An thein entinety and Zhe
following shall be substituted thenrefon:

"'Revenues' shall be the total pern diem and mileage
revenues earned and due grom railroad companies
othen than EACH and KCS for the use and handling o4
the Cans. EACH shall neceive one hundred percent
(100%) of the Revenues earned by the Carns durning any
applicable Extended Team."

Please indicate your concwurence to Zhe above terms and conditions by
sdigning below and returning one (1) original to me.

Sincerely,

A & o i~

Don E. Ghent
President

CONCURRENCE BY
KANSAS CITY SOUTHERN RATLWAY COMPANY

Name :

Tithe:

Date:




EXHIBIT C

The following Boxcars are added to the Assignment Agreement effective as of
April 1, 1985.

EACH 4002
4007
4010-4011
4013
4015-4017
4021-4023
4027-4035
4041-4049
4053
4056-4061
4063-4067
4069-4074
4076
4079-4082
4084-4085
4087-4089
4091-4093
4096-4100
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. Eost Camden & Highland Railroad Company
May 10, 1983

Mr, Jerry Gregg

Vice President-Operations v
Kanses City Southern Railwey Company
114 West Eleventh Street

Kansas City, Missouri 64105

Dear Mr. Gregg!

Plesse accept this letter as the agreement ("Assignment Agreement") whereby East
Camden & Highlend Railroad Company ("EACH") shall eupply the Ksnsas City Southern
Railwey Company ("KCS") with up to thirty (30) eixty-foot Plete C, 100-ton XP
boxcars besring the reporting marks EACH 4151-4180 ("Cers") and the KCS shall

plece said Cars into an assignment pool on KCS's railroed line under Cer Service
Directive 145 and shall register such assignment pool and Cars with the Association
of American Railrosds. Prior to the delivery of the Boxcars to KCS, KCS shsll, et
its expense, supply EACH with door bars for the Boxcars and EACH shall, at its
expense, instsll, or have instelled, the door bers in the Boxcars and EACH shall
place in UMLER the car type "XP" for said Boxcars.

The term ("Term") of this Assignment Agreement, with respect to each Car, shsll
commence upon the execution hereof, and shall expire as to all of the Cars eighteen
(18) months from the date of Initial Loading (as bereinafter defined). The Cars
shall be delivered empty to KCS during the second quarter of 1983, Each car shall
be deemed delivered from EACE to KCS upon the interchange of such Car to KCS., The
"Inftial Loading" shall be the earlier to occur of either the date the fifteenth
(15th) Car is loaded with freight by KCS and delivered to a comnecting carrier for
shipment, or the thirty-first (31st) day after all of the Cars are delivered
pursusnt to this Assigmment Agreement, Immediately upon Initial loeding, KCS shall
execute and deliver to BACH a "Certificate of Initial Loading” (in the form of
Exhibit A atteched hereto). |

KCS shall not make any alterations to the Cars without EACH's prior written consent,
During the Term of this Assigoment, any or sll of the Cars may be replaced by
similer railcars wvith different railroad marks upon prior written notice from EACH
to KCS, : '

KCS shall meke the Cars available for loasding at the International Paper facility
dn Springhill, Louisiana prior to making other substantially similar railcars
available for losding, except its own present fleet; provided, however, that this
shall in no event prevent or prohibit KCS from fulfilling its obligations to provide
transportation and facilities upon reasonable request therefor, '

(501) 5746770 Box 3180, Eost Comden, Arkonsas 71701



’Hr; Jerry Grezg
May 10, 1983
Page 2

It 1s understood end agreed that during the term of this Assignment Agreement KCS's
only obligations with regard to the Cars placed into assigned pool service hereunder
shall be %1) complisnce with the handling cerrler's obligations under AAR Inter-
change Rules while the Cars are in KCS's possession, end (41) the fulfillment of its
obligations upon expiration of this Assignment Agreement as set forth below. KCS
shall be entitled to per diem end mileage relief per Car for esch dey such Car is
on KCS's railroed line, Said per diem end mileage relief shall be substentisted by
appropriate movement records which KCS shall present to EACH within sixty (60) days
from the end of the Service Month (hereinafter defined as the calendar month in
which per diem and mileage peyments were actually earned).

The following definitions are provided for the purpose of determining those amounts
vhich EACH agrees to pey to KCS hereunder:

A. "Revenues" shall be the total per diem and mileage revenues earned and due
from railrosd companies other than EACH and KCS for the use of or handling
of the Cars, ‘

B. The "Utilization Rete" of the Cars shall be determined by e frsction, the
numerator of which is the sggrecate number of hours in each eslendar quarter
that Revenues were eerned on the Cars, commencing as of the Initiel Loerding,
and the denominator of which is the aggregate number of hours in eesch calendar
quarter that the Cars are placed in an sssigmment pool at KCS, commencing es
of the Initial loading.

EACH shall pey to KCS an amount equal to twenty-five (25) percent of the Revenues
received ("KCS's Revenue Sharing Portion"), provided, bowever, that KCS's Revenue
Sharing Fortion shell be retained by EACH until it 4s, in the aggregate, equal to
EACH's out-of-pocket expenses (not to exceed an average of fifty dollars per Boxcar)
for modifying the Boxcars by installing door bers thereof as follows: EACH shall,
vithin five %5) months after the end of each calendar quarter, calculate on a ’
quarterly basis, the amount due to KCS pursuant to this Assignment Agreement. Any
amounts peyable pursuant to the preceeding sentence shall be peid promptly following
such calculations. :

If, with respect to any mlendar quarter, Revenues are less than what the Revenues
would hsve been had the Utilization Rate for the Cars been fifty (50) percent, EACH
may, at any time, st its option and upon not less than ten (10) deys prior written
notice to KCS, terminate this Assignment Agreement as to such Cars es EACH shsll
deternine,

Upon the expiration or termination of this Assignment Agreement, KCS shall ensure
that the Cars are in interchange condition, normal wear end tear excepted, and shall
remove the Cars from Car Service Directive 145. Thereafter, KCS shall provide final
outbound loads for each of the Cars. . :



Mr. Jerry Gregg
May 10, 1983 |
Page 3 : '

KCS recognizes that EACH's rights and KCS's rights are subject and subordinate to
the rights of any lessor, owner or secured party with respect to the Cars, but EACH

hereby expressly represents and covenants that it has full authority to meke this
Assignment Agreement.

We trust this Assignment Agreement will assist you in meeting your equipment .
requirements in the coming months. '

'
Please indicate your concurrence to the above terms and conditions by signing below
and arrange to have the original returned to me, '

!
Sincerely,

Ol (Frt—

Bxecutive Vice President

I CON

7/ 9y o1

Jerry Dfegg, Yice President-Operations
~ Kansgs City Southern Railwey Company




EXHIBIT B

January 31, 1985 . ' East Comden & Highlond Railrc

Mr. W. No Deramus IV

Vice President

KANSAS CITY SOUTHERN RAILWAY COMPANY
114 VWest Eleventh Street

Kansas City, Missouri 64105

Dear Mr, Deramus: .

Please accept this letter as the eamendment ("Amendment No, 1") to the
Assignment Agreement ("Assignment Agreement”) dated May 10, 1983, between
East Camden & Highland Railroad Company ("EACH") and Kansas City Southern
Railvay Company ("KCS"). '

The parties agree as follows:

1. A1l terms defined in theilas—igxmnt Agrecoment shall have 'I".heir defined
meanings when used in this Amendment No. 1l.

2. The Term of the Assignment Agreement shall be extended through and
including March 31, 1985, or until another sgreement is executed by
tke parties hereto, whichever occurs first, - ’

3. Except as expressly modified by this Jnendment No, 1, all terms and
conditions of the Assignment Agreement shall remain in full force end
offect, ’

Please indicate your concurrance to the above terms and conditions by
signing below and returning one (1) original to me,

Sincerely, :
Don E, Ghent )
President

I CONCUR:
KANSAS CITY SOUTHERN
RAILWAY COMPARY

By: é/ﬁ@a——w =4

Tit".le s ﬂ ﬂ

Date: -—:%7]//_%
A HIGHLAND COMPANY B ' -
KNY £74.N77N Bav NRN Fmet Camsdan Al mne~s 717N TAZY. OIN 71N A4AL “:ALI;—J [ P,




